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November 15, 2006 

Boaad of Directors 
Ch&AC Automotive Batik 
6985 Union Park Center 
Midvale, Utah 84047 

Dew Members of the Board: 

Enclosed is the Corporation's ORDER AND BASIS FOR CORPORATION APPROVAL 
which graqts your bank pep6qsiqn ta purchase certain assets and assume certain liabilities of 
OW Bonk, ~brs&axp,~~& $he :e~Pirgs, six months fromethe date of the ORDER 
unf&is &tegdedqin &tikg$j;r ~or~onifibn-@ur to that expiration date. The proposal shall n&bg Gb&-&teaI'&&"t a&n+*  haw ,been received frmn all re*evant 
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regulators. ' . I) 



Please notify this-office and the New York Regional Ofice of the official date@) when 
the purchase and assumption transaction is consummated and the bank begins exercising limited 
trusf powers. Also, provide a copy of the Utah Department of Financial Institutions' approval of  
limited trust powers. 

Director 



FEDERAL DEPOSIT INSUnANCE CO1;lPOR~TIO'N 

RE: GMAC Automotive Bank 
Midvale, Utah 

Application for Consent to Purchase Certain Assets and Assume Certain Liabilities 

QRDER AND BASIS FOR CORPORATION APPROVAId 

Pursuant to Section 18(c) and other provisions of the Federal Deposit Insurmce ("FDI") Act, 
GMAC Automotive Bank, Midvale, Salt Lake County, Utah, an insured state nonmember 
industrial bank with total resources of $3.6 billion and total deposits of $2.9 billion as of 
June 30,2006, has filed an application for the Corporation's consent to purchase certain assets 
totaling approximately $1 1.7 billion and assume certain liabilities totaling approximately $10.7 
billion of GMAC Bank, Horsham, Montgomery County, Pennsylvania. GMAC Bank is an 
im'ured Federal savings bank with, resoutces of $12.7 hiflian and total deposits of $6.4 
billion as of June 30; 2006:i: ~ ~ e r : # &  hqactransaction is cons~hated ,  G M C  Automotive Bank will 
be renamed GMAC Bank. The F&ral savhg;, bank charter bf GMAC Bank will remain active, 
and the Federalsavings bank will be renamed ~ational Motors Bank, FSB. Notice of the 
proposed tmm8'ction,' in ,&fgrhi, appr~ved by;@ ~prpo?tic@,i has bein published pursuant to the 
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m>I Act. 5 ,  I 

Essentially a corporate reorg-tion, the proposal would provide a means by which General 
Motors Acceptance cotpoiation, preq'mtly con'trolling twa insured depository institutions with 
aggregate total deposits df~9.3 billion, may corisolidate some of its operations. The proponents 
have been under co* cqntql since 2004. ..-,proposed transaction would not affect the 
structure of commerciai banking or the concentt.dtion of banking, resources within the relevant 
markets. S~M& to be *i&:thi m!evant markets by the r&dtant.bank would not differ 
materially from those pr+iintlyq . #  bffered , . . b$ the . I F  propontips. 

I *. . , 

A review o f  available. infdvtion, including the Cornmuni.~ Reinvestment Act ("CRA") 
p k f o b c e  ofae appli&t,'discr'&es ho:incqniistencies wilb the purposes of the CRA. The 
resultant institution is  &cP@ted to cdhtir;ue to G e t  the credit needs of its entire community, 
consistent with the safe Gd./ioqd opekition of the institytiop. 
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In wnnection with ti~*ap@~ation; *e he~brip~on, hWi,@sof@cea 6 consideration the financial 
and managerial resources-and ~ : p r o s p ~ ~ &  o f t h i ' f i r ~ ~ ~ ~ g n t  instifutions and the resultant 
bank, and the &n.ycni&cle an+nkais df the community ld bgserved! : The ~orp6ration has abso 
taken into mq$deradop:the ~ f f ~ h v R n ~ s  < < ,  ut,ti+jns~red jt $,'$, , deposi$ory institutions involved in the 
proposed m&&x transi&i~n 'in cornbi@ng moneytla~dering activities. Having found favorably 
on these statutory factors and havbg.cbnsidered other relevant information, including any reports 
on the competitive  fa?!^^ * w e 4  by the: ~oqptroller pf  theCurrency, the Board of Governors 
of the Federal Reserv$jS$stqn, fkp Pitptor'bf the Office .$@Thri$ Supervision and the Attorney 
General of the United:Sfates;:it Corporation's judgment thatthe application should be and 
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hereby is approved subject to the following conditions: 

k' , 

1. That the resultant bank shall mainrain an adequate all'ow&ce foi loan and lease losses; 
shall remajn "wellcapitalized," that term is defined under Section 325.103(b) of the 
FDIC Rules and.Rbgula~ons ( I ~ : C F R  5 325.103@)) on an ongoing basis; and shall 
additionally maintain a ratio of Tier 1 capital to total assets of at least 8 percent through 
August 2,2007; 

: r 

' 2. That-the resultant bank shall operap within the parameters of the business plan submitted 
as part o f  the. merger .application.' ~ u r i i ~ : t h e  thick years of operation folio wing 
consummation of the merger, resultant bank: (i) shall give the regional director of the 


